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Article I. Definitions 


11 Definitions. In this Agreement (including the preamble, recitals and each Schedule hereto), the 
following terms have the meanings ascribed thereto as follows: 


“Advisers” when used with respect to any Person, shail mean such Person’s directors, officers, 
employees, representatives, agents, counsel, accountants, advisers, engineers, and consultants. 


“Affiliate” has the meaning specified in the OBCA. 


ay 
y Naiional Instrument 51-102 


“AIF” means an annual information form in the form prescrf 
1 ich shall be filed on SEDAR 


Continuous Discloser Form 51-102F2 Annual Informatio: 
concurrent or after the Effective Date. 


securities rules, and the policies, notices, instruments ands 
force from time to time. 


“Articles of Merger and Plan of Merg ; 
which are attached hereto as Schedule “C”"N 
the Merger. 


“Associate” has theg 


steps set out in Article 2 of this Agreement, 
this Agreement resulting in the reverse takeover of WRY 


f§ a beneficial holder of shares of the Company who, for 
ada), is either resident in Canada or a “Canadian partnership”. 


and regulations made the 
orders and rulings of the 
force of law. 


i , together with applicable published policy statements, instruments, 
rities regulatory authorities in such applicable jurisdictions having the 


\ 
“CGCL” means the California General Corporation Law under the California Corporations Code. 


“Class A Compressed Shares” means the class of shares in the capital of the Resulting Issuer having 
the terms set forth in Schedule “B”. 


“Code” means the United States Internal Revenue Code of 1986, as amended, 
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EXHIBIT “A” 
ARTICLES 


ARTICLES OF INCORPORATION 
OF 
CULTIVATION TECHNOLOGIES, INC, 


whe undersigned, being Justin Beck, the Chief Executive Officer, 
Secretary and Chief Financial Officer, respectively of the Surviv: 
on completion of merger with WRY Sub, Inc. do certify the Ay 


it,and Richard Probst, the 
ultivation Technologies Inc., 
the Surviving Entity pursuant to 


ee 


$ 


The purpose of this corporation is to enga ty for which a corporation may be 
organized under the General Corporation Lawsap: e banking business, the trust 
company business or the practice of a pro’ ted by the California 
Corporations Code. > 


The name and addféss 


titan uewe{ Deleted: a ~) 


extent permissible uw 
2) This Corporation is auth 
California Corporation Co ‘ough bylaw provisions, agreements with agents, vote of shareholders 
or disinterested directors ofdtherwise, in excess of indemnification otherwise permitted by Section 317 
of the Califomia Corporation Code, subject only to applicable limits set forth in Section 204 of the 
California Corporation Code with respect to the corporation and its shareholders. 


[ARTICLE VI 
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The entity street address and mailing address of CULTIVATION TECHNOLOGIES INC,, is 1 Technology 


Drive, Suite J703, Irvine, CA 926181 oi sseodiaeeaats dnco an atesa need okoeet ae ache aa as ie COT a ea eRe Commented Bq: ~ 
Rick to add Palm Desert address. 


JIN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation on , 2019, at 
Newport Beach Califomia, 


[Name of Signatory} 
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SCHEDULE “D” 
Section 4,03 Litigation and Compliance 


[Denise Pinkerton as Attorney-in-Fact for Roger Root v. Cultivation Technologies, Inc, et al, Case No. 
30-2018 — 01018922 — Superior Court of California 


The complaint asserts claims on behalf of investor Roger Root, derivatively on behalf of Mobile Farming 
Systems, Inc. ("MEFS"). Root, a resident of Florida, invested over US$400,000 in MFS stock and was told 
by MES representatives, including directors and officers Richard Probst, Richard O'Connor and Amy 
Cooper, that MFS owned CTI as a subsidiary. The lawsuit contends that MES is the sole shareholder of 
CTI as of March 30, 2015 and that CTI directors and officers breached fiduciary duties to MFS as its 
shareholder including that CTI stock sales and other actions on and after June 30, 2015 are improper. 
Root also asserts individual claims for securities fraud, The Company denies these claims and intends to 
vigorously defend itself against this action. ‘ 


> Superior Court of Cali fornia.| hes ~~"! Commented [JB q: ~ 
James to yp date including the judicial determination made 
on Wednesday and the third related filing, 
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